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 FORMD
SECURITIES AND EXCHANGE COMMISSION Bxpres T November 30, 2001
Washington, D.C. 20549 Esﬁmated average burden
hours per response........ 16.00
FORMD
NOTICE OF SALE OF SECURITIES SECUSEONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR |
UNIFORM LIMITED OFFERING EXEMPTION DATEI RECIE'VED
Name of Offering (Wr this is an amendment and name has changed, and indicate change.)
The BANKshares, Inc
Filing Under (Check box(es) that apply): D Rule 504 -D Rule 505 E Rule 506 D Section 4(6) i ULOE

Type of Filing: E New Filing D Amendment

e (I -

07054350

Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.)
The BANKshares, Inc. (the “Company™)

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
300 South Harber City Blvd., Mclbourne, FL 32901 (858) 759-6045

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices)

Brief Description of Business Bank holding company.

Type of Business Organization

PROTCESSED

@ corporation I:I limited partnership, already formed D other (please specify): E

D business trust I:l limited partnership, to be formed MAY 2 3 7“":
Actual or Estimated Date of Incorporation or Organization: ﬁgf’] ﬁj <] Actual EI Estimated ThUMSON
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: EE ’NANC’AL

— CN for Canada; FN for other l‘oreign !’urisdiction)

—
GENERAL INSTRUCTIONS

Federal:

Wha Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).

When to File: A nolice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.8. Securities and Exchange Commission
(SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at thar address after the date on which it is due, on the date it was mailed by United
States registered or certificd mail to that address.

Where 10 File: 1.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually
signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previously supplied in Parig A and B, Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State;

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULQE and that have adopted this
form. lssuers relying on ULOE must file o separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee
as a precondition to the claim for the exemption, 2 fee in the proper amount shali accompany this form. This notice shall be filed in the appropriate states in accordance with state law,
The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer,
. Each executive officer and ditector of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: E Promoter I:I Beneficial Owner E Executive Officer g Director E] General and/or

Managing Partner

Full Name (Last name first, if individual)
Merlo, Mark G.

Business or Residence Address (Number and Street, City, State, Zip Code)
6051 El Tordo, P.O. Box 1329, Rancho Santa Fe, California 92067

Check Box(es) that Apply: I:] Promoter D Beneficial Owner D Executive Officer @ Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Hadley, 111, Ralph V.

Business or Residence Address (Number and Street, City, State, Zip Code)
1031 West Morse Blvd., Suite 350, Winter Park, FL 32789

Check Box(es) that Apply: D Promoter I___I Beneficial Owner D Executive Officer E Director [:I Genenal and/or
Managing Partner

Full Name (Last name first, if individual)
Brennan, William T.

Qusinﬁs or Residence Address (Number and Street, City, State, Zip Code)
300 South Harbor City Blvd., Melbourne, FL 32501

Check Box(es) that Apply: D Promoter [:l Beneficial Owner D Exccutive Officer Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Rose, John W,

Business or Residence Address (Number and Street, City, State, Zip Code)
511 Andcrwood Drive, Hermitage, PA 16148

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Full Name {Last name first, if individual)
Goldstcin, Robert B,

Business or Residence Address (Number and Street, City, State, Zip Code)
. 49 Turkey Hill Road South, Westport, CT 063880

Check Box{es) that Apply: D Promoter [:l Beneficial Qwner D Executive Officer E Director D General and/or
Managing Partner

Full Name {Last name first, if individual)
Dettmer, Dale A,

Business or Residence Address (Number and Street, City, State, Zip Code)
300 South Harbor City Blvd., Melbourne, FL 32901

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Barnes, Jr., James T.

Business or Residence Address (Number and Street, City, State, Zip Code)
1031 West Morse Blvd., Suite 323, Winter Park, FL 32789
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

L Each general and managing partner of parinership issuers.

D Promoter

Check Box(es) that Apply: D Beneficial Owner

EI Director

D General and/or
Managing Partner

@ Executive Officer

!

Full Name {Last name first, if individual)
Abelmann, Thomas P.

Business or Residence Address (Number and Street, City, State, Zip Code)
1031 West Morse Blvd., Suite 323, Winter Park, FL 32789

D Promoter

Check Box(es) that Apply: I:] Beneficial Owner

I:] Director

D General and/or
Managing Partner

& Executive Officer

Full Name (Last name first, if individual)
Pietrzak, John

Business or Residence Address (Number and Street, City, State, Zip Code)
6051 El Tordo, P.O. Box 1329, Rancho Santa Fe, California 92067

D Promoter

Check Box(es) that Apply: E Beneficial Owner

[:] Director

D General and/or
Managing Partner

D Executive Officer

Full Name {Last name first, if individual)
Castle Creck Capital Partners 111, L.P,

Business or Residence Address (Number and Street, City, State, Zip Code)
6051 El Tordo, P.O. Box 1329, Rancho Santa Fe, California 92067

Check Box(es) that Apply: D Promoter E Beneficial Owner

D Director

D General and/or
Managing Partner

D Executive Officer

Full Name (East name first, if individual)
Franklin Templeton Investments

Business or Residence Address (Number and Street, City, State, Zip Code)
101 John F. Kennedy Parkway, Short Hills, N 07078

Check Box(es) that Apply: D Promoter E Beneficial Qwner

D Director

D General and/or
Managing Partner

D Executive Officer

Full Name (Last name first, if individual)
Ludwig, Eugene A.

Business or Residence Address (Number and Street, City, State, Zip Code)
2620 Foxhall Road NW, Washington, D.C. 20007

l:l Promoter

Check Box(es) that Apply: IZ Beneficial Owner

D Director

D General and/or
Managing Partner

D Executive Officer

Full Name (Last name first, if individual)
Ludwig, Carol L.

Business or Residence Address (Number and Street, City, State, Zip Code)}
2620 Foxhall Road NW, Washington, D.C. 20007

Check Box{es) that Apply: |:] Promoter Beneficial Owner

I:] Director

[T General and/or
Managing Partner

D Executive Officer

Full Name {Last name first, if individual)
Moses, Alfred H.

Business or Residence Address (Number and Street, City, State, Zip Code)
1201 Pennsylvania Avenue NW, Suite 617, Washington, D.C. 20004
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B. INFORMATION ABOUT OFFERING

Answer also in Appendlx Column 2, if filing under ULOCE
2. What is the minimum investment that will be accepted from any individual? ...
* Fhe Company reserves the right to accept lesser amounts,

3. Does the offering permit joint ownership of a single Unmit? ..o

4. Enter the information requested for each person who has been or will be paid or glvcn directly or mdlmclly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

YES NO
0O X
$250,000*

YES
EID

Fuill Name (Last name first, if individual)
Castle Creek Financial LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
6051 El Tordo, P.O. Box 1329
Rancho Santa Fe, California 92067

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual STALES) ... s e

[AL] [AK] (AZ}]  [AR] [64) (CO) (¥ [DE] [(B6] [E&) [GA] [HI] (D]
[#b] [IN] [1A] [KS5) (KY] (LA] [ME] (MD]  [MA] (] [MN]  [MS] (ME)
[MT]  [NE] [NV]  [NH] [#] [NM] [W¥] [NC) [ND] [OH]  [OK] [OR] [84]
[RI] [SC] [SD]  [TN] [F%] [UT] [vT] [val (WAl [WV] W] [Wy]  [PR]

[ At States

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INdivIAUAl SIALES)........cocviicrieeeceeceec ettt ettt st seee st s sea st s ssasbssensbssensbesenssonnesspmrasarnres [:l All States
[AL] [AK] (AZ] [AR] [CA] [€O] [CT] [DE] [DC] {FL] [GA] (HI) (D]
[IL] [IN] [1A] (Ks) {KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS] (MO)
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] {sC] [SD] [TN] [TX] [UT) (vT) [VA] [WA) [WY¥] (Wi [(wY] [PR]

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ of Check INAIVIAUAL SIALESY .........covvecreeeecreeeiere e eet et et e et s et e s et st e bet st sene st saas s sassatsatbabe s semssbeneesesmnsassnres D All States
[AL] {AK] [AZ] AR] [CA] [CO] {CT] [DE] [DC] [FL] [GA] [HI] [1D]
{iL] [IN] (1A] [KS] [KY] [LA] [ME] [(MD] [MA] {MI] [MN] [M5] [MO]
(MT] [NE] [NV]  [NH] [NJ] (NM] [NY] [NC] [ND} [OH] [OK] [OR] [PA]
[RD) [5C] [5D] TN] (TX] [UT] (vT) [VA] [(Wa] [wvl  [W]] [(WY] [PR]

(Use btank sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

“0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this box Dand indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

R Aggregate
TYPE Of SECUTILY ..oov ettt b e b b bbb es bbb n s ens o re s Offering Price
Debt 5 -0-

Amount
Alrcady Sold
s -0-

Equity § 88685660 § 88,685,660
|
| @ Common I:I Preferred
| Convertible Secunities (including warrants) . 3 -0- 3 -0-
PAtNErshID INTETESLS w.vuiviiiiiiiiicie oot ios e et st eas e semr e s E A b R4 bRt st s s eras s -0- b3 -0-
Other (Specify ettt e et R AT R Lt A s 1As A b ve DA ens st em sre senbenbensreae R 3 -0- $ -0-
TOL ettt s et s AR SR e R R R TR TSR rAar kst b eba s b §  B88,685660 3 88,685,660
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
| have purchased securities and the aggregaie dofar smount of their purchases on the total tine. Emer “0" if answer
§ is “none” or “zero.”
| Aggregate
| Number Dollar Amount
} Investors of Purchases
| ACCTCAIE INVESIOTS ¢ b st b et e E s r s srnarnasseinas s 79 s 88,685,660
i NON-8CCIEditEd INVESIOTS ..ottt e et et T s s e pare s s ennas s -0- 3 -0-
Total (for filings under Rule 504 only) NA s NA
Answer also in Appendix, Column 4, if filing under ULOE,
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, 10 date, in offcrings of the types indicated, in the twelve {12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.
o Type of Dollar Amount
Type of offering Security Seld
RUIE 505 ...ttt em e e et e e R RS e R E e RS e g ranreere NA ) NA
Regulation A NA $ NA
RUE S04 ..o e e r e e r et e pasE e ES TR st e e T R ar e s et s NA $ NA
NA [ NA
4. a. Fumish a statement of all expenses in connection with the issuance and distobution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The inforination may be given as
subject to future contingencies. If the amount of an expenditure is not known, fumnish an estimate and check the box
to the left of the estimate.
TRANSIET AGENES FOBS ..ottt e s e e s e et ST i et R b E e a8 ha P £ R b oSt EL et bme s @ 3 0-
Printing and ENZIaving COSIS v it seeressescen e ettt 1S3 08 bt s s e PR E [3 2,000
LERAL FEES .o e s b bbb et PR TR b s ma s bt E s 500,000
ACCOUNENE FEES ..viamsieiete ittt s e b et e PR b B b b Attt e [X s 50,000
ENGINEEHANE FLES ..ottt ettt e bt ettt s st eap s g et ems e @ $ -0-
Sales Commissions (specify finders’ fees SEPArately)........o.vvieiiceciioriiioniem et e s X $ 3,461,760+
Other Expenses (identify) Travel and miSCEllAMEOUS ............ooocovvesremsssseseseeeeeesoessimseeseesssossosroessssosesseessssssonsoeeensssseeeess O 5 10,000
0 X 54023760

t The sales commissions were paid in cash and Shares of the Common Stock isseed in this offering.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pan C - Question | and total
expensc furnished in respense to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the

S SUIEE. ™ ottt ises st re s san s e rar s o s e sae s e s er e e SR e b SR el R e e 4R 4 1A R LA A A b eSS b eSS A R AR R E e e RS ae R e s e R e se e reaen

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equat the adjusted gross proceeds 10 the issuer set forth in

response to Part C - Question 4.b above,

Payments to

$84,661,900

Officers
Directors & Payments to
Affiliates Others
SALAFIES BOU FEES c..veeei ettt et e st e res s se e s st s bebe st ams e seebsobbmtsassas st samss e et tobbemssssa se sensesentonbrssnsrns |Z| $ -- g 3 -0-
PUICHASE OF FEAL CSLALE. ..ottt e ettt s e et em et et e st b et et seseabemse sae et eaneaae b emebataas @ $ -0)- E 3 -0-
Purchase, rental or leasing and installation of machinery and eGUIPMENE .....ccveei i ienee e ee e e & $ -0- & 3 -0-
Construction or leasing of plant buildings and facilities ... A s -0- E S -0-
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
TSSUET PUFSHANL EQ @ METEET} 1ovveveersrsrresiasreriassorsssrorsssamsssesssssassssrastssessrestssres saaresssars ssarss1ssesbasarsssaresssarssssssrasresnas E $ -0- @ $76,954,884.35
Repayment of INUeBLednEss ...ttt st v e e e s & M -0- @ 3 -0-
WWOPKIDUE CAPIAL 1o er et es ettt et et e Xs o X $7.707.015.65
Other (specify) E 3 -0- 3 -0-
s 0 Ks o

D4 $84.661.900

84,661,900

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if fited under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Com7|on upon written request of its staff, the information fumnished by the issuer to any

non-accredited investor pursuant to paragraph (b)}(2) of Rule 502,

Issuer (Print or Type) Signature N
The BANKshares, Inc.

Date

0s/, ,v/g,,,?

Name (Print or Type) Tile oi’SIgner (Print or Type}
Mark G. Merle President and Chief Executive Officer of the Company
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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